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United Aircraft & Transport Corporation 


PLAN OF REORGANIZATION 


PRESENT STATUS 


= (1) CariraL StructurRE—UNITED Arrcrart & TRANSPORT CORPORATION 
Rs : The present authorized share capital of United Aircraft & Transport Corporation consists of 
~{ 2,500,000 shares of Common Stock, without par value, 2,087,532 shares of which have been issued and 
are at present outstanding. There are also outstanding in the hands of the public Stock Purchase 
Warrants entitling the holders to purchase an aggregate of 115,78714 shares of Common Stock at 
$30 per share on or before November 1, 1938, which Stock Purchase Warrants were originally is- 
sued in connection with the issue and sale of the Corporation’s 6% Cumulative Preferred Stock, Series 


A, all of which has since been permanently retired. 


~~ 


(2) CorporATE STRUCTURE—UNITED AIRCRAFT & TRANSPORT CORPORATION AND SUBSIDIARIES 


The following is a list of all the subsidiaries, including the percentage of ownership therein and 
a brief description of the business in which each of such subsidiaries is engaged: 


United Equipment Companies 


Boeing Airplane Company, 100% owned, which owns and operates an airplane factory at Seattle, 
Wash. This company manufactures military single-seated pursuit planes, commercial 
mail planes and transport planes. 


Boeing Aircraft of Canada, Ltd., 85.3% owned (by Boeing Airplane Company), which owns 
and operates a factory at Vancouver, B. C. This company manufactures airplanes and 
flying boats under designs originating with Boeing Airplane Company, in Seattle. It also 
manufactures small surface boats and yachts for private use. 


Hamilton Standard Propeller Company, 100% owned. This company is engaged in the design 
and sale of aircraft propellers, the manufacture of which is carried on by The Pratt & 
Whitney Aircraft Company in its plant at Hartford, Conn. 


The Pratt & Whitney Aircraft Company, 100% owned, which owns and operates an aircraft 
engine factory at Hartford, Conn. This company is engaged in the manufacture of air- 
craft engines as well as propellers, the latter being made under the name of “Hamilton 
Standard”. 


Canadian Pratt & Whitney Aircraft Company, Ltd., 70% owned (by The Pratt & Whitney 
Aircraft Company), which operates an aircraft engine factory at Montreal, P. Q. This 
company is the Canadian subsidiary of The Pratt & Whitney Aircraft Company and is 
engaged in the manufacture, in Canada, of aviation engines in accordance with the de- 
signs of its parent company in Hartford, Conn., and with the use of parts shipped there- 
from. 

Sikorsky Aviation Corporation, 99.6% owned, which owns and operates an airplane factory at 
Bridgeport, Conn. This company is engaged in the manufacture of flying boats and 
amphibions. 

The Stearman Aircraft Company, 100% owned, which owns and operates an airplane factory 
at Wichita, Kan. This company is engaged in the manufacture of commercial planes 
for general use and military training planes. 


Chance Vought Corporation, 100% owned, which owns and operates an airplane factory at 
Hartford, Conn. This company is engaged chiefly in the manufacture of two-seated 
observation planes for military use. 

The Hamilton Standard Propeller Corporation (inactive), 100% owned. This company owns 
certain real estate in the vicinity of Pittsburgh, Pa., represented by a plant previously oper- 
ated but since abandoned, and a piece of unimproved land in Milwaukee, Wis. 

Northrop Aircraft Corporation (inactive), 100% owned. This company was previously engaged 
in the manufacture of airplanes at United Airport, Burbank, Cal. These activities have 
been discontinued and the company is now a mere “shell”, in the process of liquidation. 


United Transport Companies 


United Air Lines, Inc., 100% owned. This company operates an air transport line carrying 
passengers, mail and express between Newark and San Francisco, by way of Cleve- 
land, Chicago, Omaha and Salt Lake City; also between Salt Lake City and Seattle, by 
way of Boise, Spokane and Portland, Ore., and also between Seattle and San Diego, 
Cal. It also operates a branch line for passengers and express, only, between Omaha 
and Kansas City, Mo. It also operates the Boeing School of Aeronautics at Oakland, 
Cal. The foregoing operations were recently taken over from the transport companies, 
listed below, which previously operated the same and which are now inactive. The equip- 
ment and facilities necessary for such operations were acquired by purchase from Boe- 
ing Air Transport, Inc. and Pacific Air Transport and by lease from National Air Trans- 
port, Inc. Claims arising out of the purported annulment of the air mail contracts of 
the previous operating companies remain with the respective companies affected. 


Boeing Air Transport, Inc. (inactive), 100% owned. 
National Air Transport, Inc. (inactive), 99.3% owned. 
Pacific Air Transport (inactive), 100% owned. 
Varney Air Lines, Inc. (inactive), 100% owned. 


Other United Subsidiaries 


The United Aircraft & Transport Corporation (of Conn.), 100% owned. This company is the 
central unit in which all activities other than those carried on by other subsidiaries are 
centralized, such as research work, etc. It also holds and manages the greater part of the 
investment portfolio and controls the inter-company flow of funds. 

United Aircraft Exports, Inc., 100% owned. This company is the central unit through which all 
export activities are conducted. 

United Airports Company of California, Ltd., 100% owned. This company owns and operates 
the United Airport at Burbank, Cal. This airport is reached and used by United Air 
Lines. It is also used by other lines not related to the United Air Lines system. 

The United Airports of Connecticut, Incorporated, 100% owned. This company owns and oper- 
ates Rentschler Field at Hartford, Conn. Although used by American Airlines on its New . 
York-Boston run, the primary purpose of this airport relates to its use by The Pratt & 
Whitney Aircraft Company and Chance Vought Corporation for experimental and test- 
ing purposes. 

Note: In all cases, except where otherwise indicated, subsidiaries are directly owned by United Aircraft 
& Transport Corporation. 


(3) CoNSOLIDATED BALANCE SHEET 


The consolidated balance sheet of United Aircraft & Transport Corporation and its subsidiaries 
as of December 31, 1933, as certified to by Messrs. Allen R. Smart & Co., Certified Public Accountants, 
appears on the next page. The said balance sheet is the same as heretofore submitted to stockholders 
in the Annual Report for the year 1933, and is subject to the comments in the Auditors’ Certificate 
which accompanied the balance sheet in the Annual Report. 
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UNITED AIRCRAFT & TRANSPORT CORPORATION 


NOTICE OF SPECIAL MEETING OF STOCKHOLDERS 
JUNE 20, 1934 


NOTICE IS HEREBY GIVEN that a special meeting of the stockholders of UNirEep Arr- 
CRAFT & TRANSPORT CoRPORATION having voting power has been called and will be held at the 
office of the Corporation, No. 230 Park Avenue, Borough of Manhattan, City and State of New 
York, on June 20, 1934, at 11 o’clock, A. M. (Daylight Saving Time), for the following purposes: 

1. To consider and take action upon a Plan of Reorganization of the Corporation and 


its subsidiaries, as approved by the Board of Directors on May 14, 1934, a copy of which 
Plan is on file at the office of the Corporation. 


2. To authorize the sale by the Corporation of all its property and assets, including 
its good-will, in accordance with the said Plan of Reorganization, as adopted by the stock- 
holders at the said meeting. 


3. To take action upon the following resolution of the Board of Directors, which was 
adopted on May 14, 1934, by a majority of the whole Board at a meeting thereof called for 
that purpose, of which meeting every director received at least three days’ notice: 


“RESOLVED, that it is advisable in the judgment of the Board of Directors, and most 
for the benefit of this Corporation, that it should be dissolved.” 
4. To consent that a dissolution of the Corporation shall take place. 


5. To transact such other business in connection with any of the foregoing matters 
as may properly come before the said meeting or any adjournment thereof. 


Only holders of Common Stock of record at the close of business on May 21, 1934, are enti- 
tled to notice of or to vote at the said meeting. 


By order of the Board of Directors, 


JosepH F. McCartny, 
New York, May 22, 1934 Secretary 


Note: <A copy of the Plan of Reorganization referred to in the foregoing Notice is hereto attached. As 
the consent of two-thirds in interest of all the stockholders having voting power is required to effect the 
Plan, you are requested to execute the attached proxy and return it without delay. The giving of a proxy 
does not preclude the right to vote in person should you so desire. 


Tear off on line below. 
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KNOW ALL MEN BY THESE PRESENTS, that the undersigned stockholder of UNITED > 
AIRCRAFT & TRANSPORT CORPORATION hereby irrevocably constitutes and appoints GHORGH ? 
GORDON BATTLE, GEORGH B. COMPTON, PHILIP G. JOHNSON, EDWARD O. McDONNELL > 
and GEORGE S. WHEAT, and each of them, the true and lawful attorneys, agents and proxies of the ” 
undersigned, with full power of substitution and revocation to each of them, for and in the name 
of the undersigned, to vote all the stock of the said Corporation which the undersigned may be en- 4 
titled to vote at a Special Meeting of the stockholders thereof, to be held on June 20, 1934, or at , 
any adjournment of such meeting, with all powers which the undersigned would possess if person- > 
ally present, upon all questions which may arise at such meeting or any adjournment thereof with , 
reference to any and all of the matters set forth in the notice of the said meeting, dated May 22, 
1934, a copy of which has been received and read by the undersigned, and to vote for the adoption 


of the Plan of Reorganization referred to in the said notice, a copy of which Plan has also been re- 5 yg ae Belay 
ceived and read by the undersigned, and for the sale by the Corporation of all its property and 3 ur } 
assets, including its good-will, in accordance with the said Plan of Reorganization, and to consent > ees Sa) staan kee 
that a dissolution of the Corporation shall take place, and to signify such consent in writing, and  ? UAIVERS EY Gr PLideuEsd 


to transact any and all such other business, and to vote upon any and all such other matters, as 
may properly come before the said meeting or any adjournment thereof; HEREBY RATIFYING 
AND CONFIRMING all that the said attorneys, agents and proxies, or their substitute or substi- 
tutes, or a majority of all or any of them who shall be present and act at the said meeting, may do ; 
in or about the premises by virtue hereof; HEREBY REVOKING any and all previous proxies to > 
vote the said stock heretofore given by the undersigned. 


IN WITNESS WHEREOF, the undersigned has executed this instrument under seal, this ; 
day of 1934. 
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tee wish athe Unie erat sielel ona ek ee riaye tate haley vai te ois 1Oy. US 
No witness is required 


No 


Postage 
Postage Stamp 


Will Be Paid 


Necessary 
If Mailed in the 
United States 


by 
Addressee 


BUSINESS REPLY CARD 


FIRST CLASS PERMIT NO. 272, SEC. 510, P.L.& R.. NEW YORK, N. Y. 


JOSEPH F. McCARTHY, Secretary, 


UNITED AIRCRAFT & TRANSPORT CORPORATION, 
230 Park Avenue, 


New York, N. Y. 


UNITED AIRCRAFT & TRANSPORT CORPORATION AND SUBSIDIARY COMPANIES 


CONSOLIDATED BALANCE SHEET 
DECEMBER 31, 1933 


ASSETS 
CURRENT ASSETS: 
DOOR ee te dae cree gt wg Fb asa Oe bay Gelso so aod = wisn Adie pik a aia% oh a gies a ecw e $ 2,213,776.76 
U. 8. Treasury Bonds and Bills (Market Value $6,035,836.25) .............000005 6,286,159.95 
U. S. Municipal and Dominion of Canada Bonds (Market Value $236,335.00) ...... 257,138.19 
LAO mmRCD CELE CCLVANIG oP a0d. 5 gic tees dis ufos a e's Tic iile hie als pyalais 41) a fk ects wiald bas ole 2,236,546.50 
Sundry Accounts Receivable, accrued interest, ete. ..5.s0ies ceded usa cseutaccccms 163,575.73 
Inventories—-At cue lower, ol Gost. OF Markets 'y .s\ias's s\sinisace wis Gd tm apeldie’e nen ea dese ¢ 4,880,530.85 
INVESTMENTS: 
48,088 shares of stock of Pan American Airways Corporation—at cost ........... $ 2,170,790.00 
ELBE MTR HEOUM ICSE ECROL VON. b.c.0 8 rues. « o Gk ir @ 9's shy PALE ajalw mate's, = beidia «oly de elas al a ote 179,355.87 
FIXED ASSETS: 
Plant and Equipment of Manufacturing Companies, at cost: 
MARNE SLICING S aie «Sales tod a hee eee Maite valie wisaisle sy ae bl $5,406,886.52 
Pimeninery.. © O08 And “Equipment 0) os ferns sens Mees ead ces 4,246,060.92 
$9,652,947.44 
Less—Reserve for Depreciation ..........s0esceceseeees 2,627,706.19 $ 7,025,241.25 
Land, Buildings and Equipment—Abandoned and inactive plants at estimated 
realizable values, less continued depreciation on inactive plants ............... 944,837.20 
Land, Buildings and Equipment of Airport Companies at less than cost, and at not 
more than estimated replacement values—less depreciation .................-. 1,987,679.75 
Properties and Equipment of Transport Companies, at cost to them: 
PMB OMI N OR Eye aig ote OMe des) C Rae LM oe rey awe $1,718,647.19 
ere mae tO DINO Ors ccna p 6a P's Sih as 6 ole ersie aye @Sielb 4 « Wawa ga Satay 4,823,216.90 
OPMOrMUGUIDINEN Tera hceere ayers ais ale eioie se, eres Gly a tarsaiah ane ernie ase soy oh 1,193,864.14 
$7,735,728.23 
ess—=heserverLor Depreciation cic. cias +s)se et salels evel el sic 2,958,305.76 4,777,422.47 
DMCC IARGHS—A NSUTANCOM CLC Mc licts cists Weisicre(svesllt oie tis sis1e/ tye isiae. oreliois: alias sisialeisiisloia’ ms 
LIABILITIES 
CURRENT LIABILITIES: 
PACCOUMES EE AYA DLOlicgchols stansvalalcns ster si ahs\ svaney det okaverave!al'ale Gifs\iey satiate avsie 'a's.6/ishel di susianess, scale: sia) « ‘ayeite $ 784,428.53 
FACCEUCKIMNY AS CBs LAXCS TLC LCh elas cm ciomenshts, ahelert Ol cieralere aia) chin 'eter cfs) Siete siaisi'aie)c sete se eloia) 6 ei, © 642,457.89 
Divaend. raveable——Minority . Interests) 2 igi.te cslas cts-<b pieve. «+2530 9 68, s/nye, viele bin wads a 20 7,014.00 
ERs esU Nee ee EDECAT AE NOOM ELAR Voi s stesie es wierd fel «5 leiale mle bles wisi thy ew wa o blaugle a 
LOPACISS GR? (COR GENO 7 Agwig Actatiag toot adn two Bold OUa> GNA tO OC eGGe Oa GHooe 
RESERVES: 
comm TY SUNT AT C OMe cake ay ocolteo:cPioile av orale ahsnaie arose axe bye ah pe. nuh legekers ete) «pave wigs.» lepers \cisteuaane le ners $ 279,857.37 
PTE EREER TIE CRC LOM Ee Src UO Gag a odie de Mle alec d fre 5) poesach'a\y srpin%s ie Se Slots 4 nish > igs ia 511,769.81 
Minority INTEREST IN STOCKS AND SURPLUS OF SUBSIDIARY COMPANIES ............. 
CAPITAL AND SURPLUS: 
Common Capital Stock—Authorized 2,500,000 shares, no par value; Issued and 
Duretaneiie 2,05) 245 SDares and 40/1 8tS. CTID sda. nerrslinie cs viecse bis snp wie ans $20,958,504.61 
REDS NMED UR fo UNDG Mets Peete te es ters) fe septal ay pens fonts ee, 5's lie Sepals va} sles Sutin, 9 Giese ici ae ia we) Sallalatev ote hel wrtsate 836,827.27 
BPAUNIGI DIE Ss UD Esl ee iet ere wy cha ou cias (oieTape = Se ioe e (ones letaiahe kaeoriets, ais! see ellcl ae cievolte. ossvehetana Mahal s. Sa, sce ets 8,207,426.52 


$16,037,727.98 


2,350,145.87 


14,735,180.67 


185,113.23 


$33,308,167.75 


$ 1,433,900.42 


344,483.31 
643,134.24 


$ 2,421,517.97 


791,627.18 


92,264.20 


30,002,758.40 


$33,308,167.75 


Nore: Of the authorized but unissued Common Stock, 115,870% shares are issuable at $30.00 per share for purchase 


warrants, if exercised on or before November 1, 1938. 
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PURPOSE OF PLAN 


The purpose of the Plan is to separate the transport system of United Aircraft & Transport 
Corporation from its equipment manufacturing companies, in anticipation of pending legislation de- 
signed to give effect to the expressed views of the Government of the United States, which is op- 
posed to the continued affiliation of air transport companies with aircraft equipment manufacturers. 


So far as known to the Board of Directors, no legislation is in contemplation which would 
make impossible the continuance of unified control over all the present manufacturing activities, but, 
with the divorcing of the connecting transport system, it is deemed that it will be advisable, for 
administrative reasons, to segregate the manufacturing companies into two distinct units, one center- 
ing on the Boeing Airplane Company, at Seattle, and the other on The Pratt & Whitney Aircraft 
Company, at Hartford. 


Accordingly, the Plan contemplates the division of the present organization into three inde- 
pendent units, one embracing the present transport system, another composed of the eastern equip- 
ment manufacturing companies, including The Pratt & Whitney Aircraft Company, Chance Vought 
Corporation, Sikorsky Aviation Corporation, Hamilton Standard Propeller Company, and others, and 
the third composed of Boeing Airplane Company and The Stearman Aircraft Company. The Board 
of Directors confidently believes that the new units thus created will continue faithfully and efficiently 
to serve the further development of aviation. 


In view of the present uncertainties of the air mail situation, and especially in view of the im- 
possibility of forecasting the eventual course of pending legislation with respect thereto, it is considered 
essential that, for the purpose of assuring prompt compliance with legislative requirements, the stock 
of the new transport unit be temporarily deposited under a Voting Trust Agreement (more fully 
described in paragraph (12), page 7 of the following Plan), which will be terminable as soon as the 
necessity therefor is removed. 


PLAN 


(1) Acquisition oF Assets oF THE UNITED ArrcrRAFT & TRANSPORT CORPORATION (OF CONN.) 
By UNITED ArrcRAFT & TRANSPORT CORPORATION (OF DEL.) 


The United Aircraft & Transport Corporation (of Conn.) will be dissolved, and its assets dis- 
tributed to United Aircraft & Transport Corporation (of Del.), which will assume all its liabilities. 


(2) ORGANIZATION OF A NEW TRANSPORT CORPORATION 


A new corporation will be organized under the laws of Delaware under the name of “United 
Air Lines Transport Corporation’, or other appropriate name, with an authorized share capital con- 
sisting of 1,200,000 shares, of the par value of $5, each. The new corporation will acquire from United 
Aircraft & Transport Corporation all the outstanding stock of Boeing Air Transport, Inc., Pacific Air 
Transport, Varney Air Lines, Inc., United Airports Company of California, Ltd. and United Air Lines, 
Inc., respectively, and at least 99.3% of the outstanding stock (and, in any event, all the outstanding 
stock then owned by United Aircraft & Transport Corporation) of National Air Transport, Inc. 
Whether and to what extent the new corporation will eventually acquire the assets of the said companies 
will be determined by subsequent developments. 
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(3) ORGANIZATION OF A NEw MANUFACTURING Group (AT HARTFORD, Conn.) 


A new corporation will be organized under the laws of Delaware under the name of “United 
Aircraft Corporation”, or other appropriate name, with an authorized share capital consisting of 
2,400,000 shares, of the par value of $5, each. The new corporation will acquire from United Air- 
craft & Transport Corporation all the outstanding stock of Chance Vought Corporation, Hamilton 
Standard Propeller Company, The Hamilton Standard Propeller Corporation, Northrop Aircraft Cor- 
poration, The Pratt & Whitney Aircraft Company, United Aircraft Exports, Inc. and The United 
Airports of Connecticut, Incorporated, respectively, and at least 99.6% of the outstanding stock (and, 
in any event, all the outstanding stock then owned by United Aircraft & Transport Corporation) of 
Sikorsky Aviation Corporation. 


(4) ORGANIZATION OF A NEw MANuFACcTURING Group (AT SEATTLE, WASH.) 


The present Boeing Airplane Company will change its name to “Boeing Aircraft Company”, 
or some similar name, and a new corporation will be organized under the laws of Delaware under the 
name of “Boeing Airplane Company”, or other similar name, with an authorized share capital consisting 
of 600,000 shares, of the par value of $5, each. The new corporation will acquire from United Air- 
craft & Transport Corporation all the outstanding stock of the present Boeing Airplane Company 
(the name of which will then have been changed as above set forth) and The Stearman Aircraft Com- 
pany, respectively. 


(5) DrisposirIon oF REMAINING ASSETS OF UNITED AIRCRAFT & TRANSPORT CORPORATION (OF DEL.) 


In addition to the transfer to the three new corporations of the above-described stocks, United 
Aircraft & Transport Corporation, after setting aside funds to meet its known liabilities at the 
date of such transfer, and, in whole or in part, the expenses of reorganization, will transfer its re- 
maining assets (excluding tort claims and other claims not presently assignable), consisting principally 
of cash, investment securities and accounts receivable, to the three new corporations, in such man- 
ner and in such amounts as may be determined by the Reorganization Committee hereinafter referred 
to, with a view to providing each of the new corporations with working capital. 


If at the time of such transfer there shall exist in favor of United Aircraft & Transport Corpo- 
ration any unliquidated claims which, by reason of their nature, shall not then be presently assignable, 
United Aircraft & Transport Corporation will enter into an agreement with the three new corporations 
that, upon liquidation and collection of such claims, it will distribute the net proceeds thereof among 
the three corporations in proportions determined by the relative net worth of the respective corpora- 
tions at the time of their commencing operations. On the basis of the approximate pro forma consoli- 
dated balance sheets attached to this Plan, such proportions will be approximately 3414% for United Air 
Lines Transport Corporation, 51% for United Aircraft Corporation, and 1414% for Boeing Airplane 
Company. 


(6) Assumption oF LIABILITIES OF UNITED ArRcRAFT & TRANSPORT CoRPORATION (OF DEL.) 


In consideration of the transfer to them of the stocks and assets above referred to, the three new 
corporations will jointly and severally assume and/or guarantee all the liabilities, known or unknown, 
of United Aircraft & Transport Corporation (of Del.) and The United Aircraft & Transport Cor- 
poration (of Conn.), respectively. In so far as the liabilities shall not have been determined at the 
time of the transfer of the said stocks and assets, the three new corporations will agree among them- 
selves that the respective proportions in which such liabilities shall be borne by them shall be deter- 
mined by the relative net worth of the respective corporations at the time of their commencing operations. 
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(7) Issue oF Stocks or NEw CorPorATIONS 


As further consideration for the transfer to them of the stocks and assets above referred to, each 
of the three new corporations will issue its capital stock as follows: 


(a) United Air Lines Transport Corporation will issue to United Aircraft & Transport 
Corporation an aggregate number of shares of stock equal to 50% of the total number of 
shares of Common Stock of United Aircraft & Transport Corporation then outstanding, which 
stock of the United Air Lines Transport Corporation will thereupon be deposited by the said 
United Aircraft & Transport Corporation under the Voting Trust Agreement hereinafter de- 
scribed. For the stock so deposited, the Voting Trustees will issue their Voting Trust Certi- 
ficates to a corporate agency (to be designated by the Reorganization Committee), for delivery 
to the holders of Common Stock of United Aircraft & Transport Corporation. 


(b) United Aircraft Corporation will issue to the said agency of the Reorganization 
Committee, for delivery to holders of Common Stock of United Aircraft & Transport Corpo- 
ration, an aggregate number of shares of stock of the said United Aircraft Corporation equal 
to 100% of the total number of shares of Common Stock of United Aircraft & Transport Cor- 
poration then outstanding. 


(c) Boeing Airplane Company will issue to the said agency of the Reorganization Com- 
mittee, for delivery to holders of Common Stock of United Aircraft & Transport Corporation, 
an aggregate number of shares of stock of the said Boeing Airplane Company equal to 25% 
of the total number of shares of Common Stock of United Aircraft & Transport Corporation 
then outstanding. 


(8) ExcHANGE OF VoTING TRUST CERTIFICATES AND Stocks oF NEw CorRPORATIONS FOR OUTSTAND- 
ING ComMMON STocK oF UNITED ArrcraFT & TRANSPORT CORPORATION (OF DEL.) 


The agency to which the Voting Trust Certificates and stocks of the three new corporations will 
be issued as above set forth, will deliver the same in exchange for outstanding shares of Common 
Stock of United Aircraft & Transport Corporation as follows: 


Upon the surrender to such agency of certificates of Common Stock of United Aircraft & Trans- 
port Corporation, duly indorsed in blank, with signatures guaranteed in accordance with the require- 
ments of the New York Stock Exchange, the said agency will deliver to or upon the order of the re- 
spective registered holders thereof Voting Trust Certificates or stock certificates, as the case may be, 
for one-half of a share of stock of United Air Lines Transport Corporation, one share of stock of 
United Aircraft Corporation, and one-fourth of a share of stock of Boeing Airplane Company for 
each share of Common Stock of United Aircraft & Transport Corporation represented by the certifi- 
cates therefor so surrendered. 


(9) ListinGc oF VotTinc Trust CERTIFICATES AND STOCKS OF NEW CoRPORATIONS 


Application will be made in due course to list on the New York Stock Exchange the Voting 
Trust Certificates and stocks to be delivered upon the exchange described in the foregoing para- 
graph (8) or which may be issuable upon the exercise of any presently outstanding Stock Purchase 
Warrants as provided in the following paragraph (10). 


(10) Stock PurcHASE WARRANTS 


As a condition of the transfer to the three new corporations of the stocks and assets above re- 
ferred to, the three new corporations will severally agree with United Aircraft & Transport Corpo- 
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ration that, at any time on or before November 1, 1938, upon the request of any holder of any out- 
standing Stock Purchase Warrant (See par. (1), page 1) issued by United Aircraft & Transport Cor- 
poration and upon the payment to an agent to be jointly designated by the new corporations of the 
sum of $30 for each share of Common Stock with respect to which such Warrant may be exercisa- 
ble according to its terms, they will issue or cause to be issued to or upon the order of such holder 
their own shares of stock, or fractions thereof, or (in an appropriate case) a Voting Trust Certifi- 
cate or Certificates representing the same, in the proportion of one-half of a share of United Air 
Lines Transport Corporation, one share of United Aircraft Corporation, and one-fourth of a share of 
Boeing Airplane Company for each such share of Common Stock of United Aircraft & Transport 
Corporation; provided, that fractional shares will be represented by scrip certificates, which will not 
entitle the holders either to vote or to receive dividends, but will be exchangeable, during a specified 
period of not less than twelve months in any case, for whole shares of stock, when surrendered in com- 
bination with one or more similar scrip certificates together aggregating one or more such whole 
shares. Sums paid upon the exercise of Stock Purchase Warrants will be apportioned among the 
three new corporations in proportions determined by the relative net worth of the respective corpora- 
tions at the time of their commencing operations. 


(11) Drtssotution or Unitep AtrcrAFrT & TRANSPORT CORPORATION (OF DEL.) 


Upon the transfer to the three new corporations of all the stocks and other assets of United 
Aircraft & Transport Corporation, in the manner hereinbefore provided, United Aircraft & Trans- 
port Corporation will be dissolved. 


(12) Votinc Trust AGREEMENT FoR STOCK oF UnitEpD Arr LINES TRANSPORT CORPORATION 


The stock of United Air Lines Transport Corporation will be deposited under a Voting Trust 
Agreement (See page 4), vesting in the Voting Trustees acting thereunder plenary powers to vote the 
stock for any and all purposes, including, among other things, the right to vote the same for the election 
of directors (who may be any one or more of the Voting Trustees), for the increase or decrease of capi- 
tal stock, for the change of the par value thereof, for the classification thereof into preferred and com- 
mon stock, for the issue of shares without par value in place of shares having a par value, for the change 
of name of the corporation, for the amendment of the certificate of incorporation thereof in any of the 
other respects permitted by the laws of Delaware, for the sale of all or any part of the property or assets 
of the corporation to one or more other corporations, for the dissolution thereof, for the consolidation 
or merger thereof with or into any one or more other corporations, or for any other lawful purpose; pro- 
vided, that the foregoing enumeration of powers is not to be construed as restricting in any way the 
powers which may be conferred upon the Voting Trustees. The Voting Trust Agreement will be in 
such form as the Reorganization Committee shall approve, and, among other things, will provide that, 
in case of dissent among the Voting Trustees as to how the stock held by them shall be voted at any 
election of directors, the dissenting Voting Trustee shall have the right to cast such number of votes 
as shall be sufficient to elect two directors. The Voting Trust Agreement will continue for a period of 
two years from its date, unless sooner terminated, either by the Voting Trustees or by affirmative vote 
of the holders of Voting Trust Certificates representing a majority of the issued capital stock of the 
corporation. 


(13) PERSONNEL 


It is proposed that the personnel of the three new corporations, respectively, will be initially 
as follows: 
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(a) Unitep Arr LINEs TRANSPORT CORPORATION 


Voting Trustees: Martin C. Ansorge, Philip G. Johnson and Joseph P. Ripley. 


Directors: Martin C. Ansorge, Charles E. Brink, Duard B. Colyer, George Brokaw 
Compton, Paul M. Godehn, Charles K. Knickerbocker, Gurney E. Newlin, William A. Patter- 
son, Joseph P. Ripley and Sumner Sewall. 


OFFICERS: 

Président e.. Cee see are eee lene rs William A. Patterson 
Vice-President Nee ie oe oy oe ote hehe eee Duard B. Colyer 
SECECLOFUA 2. Re codes an ne ert hanes Miemeeaet Cyril C. Thompson 
TPCOSUPOT REN ca he Ue ne TE Ee ee Charles E. Brink 


(b) Unirep AIRCRAFT CORPORATION 


Directors: Donald L. Brown, Charles W. Deeds, William B. Mayo, Joseph F. McCarthy, 
Edward O. McDonnell, George J. Mead, Frederick B. Rentschler, James G. Scarff, Malcolm 
Sumner, Eugene E. Wilson, George S. Wheat and F. William Zelcer. 


OFFICERS: 

Present. Guid, (CGSurer a. Gees li cee ee Donald L. Brown 

VETCO RV OST ON Bier, Seen op eee ated tear ee Eugene E. Wilson 
FACE TESIGONES cd iooee tate oe ene te aCe es George S. Wheat 
wecretary. ande Controller ts. a2 ce ne ee re ae Joseph F. McCarthy 


(c) Borrnc AIRPLANE COMPANY 


Directors: William M. Allen, William E. Boeing, Harold E. Bowman, Gardner W. Carr, 
Claire L. Egtvedt, Harry I. Kirk, Charles N. Monteith, Erik H. Nelson and Dietrich Schmitz. 


OFFICERS: 

By esulentin Le even), Waalantateted vc Gh ae ees Claire L. Egtvedt 
Vace-E resident. Odie age Uti Bue ae eee eae Gardner W. Carr 
GAC ECE TE SIMONE : MOTI cid sc Pe aA. Ae a ee James P. Murray 
Secretary and I FEaSurey Maat. xii aie eee ie Harold E. Bowman 


STATUS AFTER EFFECTING PLAN 


(1) OvutTsTANpDING Stocks oF THE THREE NEw CorpPoraTIONS 


Upon the assumption that none of the presently outstanding Stock Purchase Warrants of United 


Aircraft & Transport Corporation shall have been exercised prior to effecting the Plan, the three new 
corporations will, in the first instance, have outstanding the following numbers of shares of stock, re- 
spectively : 


United Air Lines Transport Corporation, 1,043,766 shares, of the par value of $5, each 
United Aircraft Corporation, 2,087,532 shares, of the par value of $5, each 
Boeing Airplane Company, 521,883 shares, of the par value of $5, each. 


Upon the exercise of all the presently outstanding Stock Purchase Warrants of United Air- 


craft & Transport Corporation, the three new corporations will have outstanding the following num- 
bers of shares of stock, respectively: 
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United Air Lines Transport Corporation, 1,101,65934 shares, of the par value of $5, each 
United Aircraft Corporation, 2,203,319%4 shares, of the par value of $5, each 
Boeing Airplane Company, 550,8297 shares, of the par value of $5, each. 


(2) BaLaNnce SHEETS OF THE THREE NEW CORPORATIONS 


An approximate pro forma consolidated balance sheet of each of the three new corporations, 
based on the balance sheets of the existing companies as at March 31, 1934, and after giving ef- 
fect to the approximate contemplated distribution of cash, securities and accounts receivable to the 
three corporations, but before giving effect to expenses of reorganization, is attached hereto. These 
balance sheets are subject, also, to change through operations in the interval and/or to any revaluations 
of assets and/or adjustments of accounts which may be made in connection with the reorganization, 
and/or to changes within the power of the Reorganization Committee in connection with distribution 
of cash, securities, accounts receivable, etc., and/or to final disposition of pending claims. 


(3) InTERcOMPANY CONTRACTS AND ACCOUNTS 


Upon the consummation of the Plan, no continuing contract, agreement or understanding, ex- 
pressed or implied (other than contracts or agreements entered into pursuant to this Plan or in fur- 
therance thereof), will exist between the three new corporations, or between any subsidiary of any 
such new corporation and any other new corporation or any subsidiary thereof, in any way affecting 
the complete freedom of operation of any of such new corporations (including their subsidiaries) as 
independent entities, and there will exist no intercompany accounts between them, except as herein other- 
wise provided; provided, that the foregoing shall not apply to any executory contracts for the purchase 
of property at any time entered into in the usual course of business for current requirements and sus- 
ceptible of complete performance within twelve months, or to accounts in connection therewith or aris- 
ing therefrom. 


PROTECTIVE PROVISIONS 


(1) The Certificate of Incorporation and/or the By-Laws of each of the new corporations will 
contain appropriate provisions substantially as follows: 


(a) At all elections of directors, each stockholder shall be entitled to as many votes as 
shall equal the number of his shares of stock multiplied by the number of directors to be elected, 
and he may cast all of such votes for a single director or may distribute them among the number 
to be voted for, or any two or more of them, as he may see fit. 


(b) None of the officers, directors or employees of the corporation or of any of its 
subsidiary corporations shall at any time be paid any bonus or share in the earnings or profits of 
the corporation or of any of its subsidiary corporations, except pursuant to a plan duly adopted 
by affirmative vote of the holders of record of a majority of the outstanding shares of stock enti- 
tled to vote, at a meeting of the stockholders of the corporation called for the purpose. 


(c) No officer of the corporation or of any subsidiary corporation shall at any time be 
paid a salary in excess of the annual rate of $10,000, except when authorized by affirmative vote 
of at least two-thirds of the whole Board of Directors at a meeting called for the purpose; pro- 
vided, that the foregoing shall not apply in any case where the salary of any particular person 
shall have been previously authorized as herein provided at an annual rate in excess of $10,000, 
and such person shall be continued in the same office, with no increase in salary. 


(d) No person being a director or officer of the corporation shall at the same time be 
a director or officer of another corporation which shall then be in competition either with the cor- 
poration or with any of its subsidiary corporations. 
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(e) Any officer may be removed at any time, either for or without cause, by affirmative 
vote of a majority of the whole Board of Directors at any meeting called for the purpose. 


(f) Any director may be removed at any time, either for or without cause, by affirma- 
tive vote of the holders of record of a majority of the outstanding shares of stock entitled to 
vote, at a meeting of the stockholders called for the purpose; and the vacancy in the Board 
caused by any such removal may be filled by the stockholders at such meeting or at any subse- 
quent meeting. 


(g) The By-Laws of each of the new corporations may be amended with respect to any 
of the foregoing provisions only by affirmative vote of the holders of record of a majority of the 
outstanding shares of stock entitled to vote, at a meeting of the stockholders called for the pur- 
pose. 


(2) Except where similar provision already exists, the By-Laws of each subsidiary corpora- 
tion of each of the new corporations will be promptly amended so as to provide substantially as follows: 


(a) None of the officers, directors or employees of any subsidiary corporation shall at any 
time be paid any bonus or share in the earnings or profits of such corporation, or of the corpo- 
ration holding a majority of the stock of such corporation, except pursuant to a plan duly 
adopted by affirmative vote of the holders of record of a majority of the outstanding shares of 
stock entitled to vote, at a meeting of the stockholders of such holding corporation called for the 
purpose. 


(b) No officer of any subsidiary corporation shall at any time be paid a salary in excess 
of the annual rate of $10,000, except upon consent of the corporation holding a majority of 
the stock of such subsidiary corporation, which consent shall be evidenced by a resolution adopted 
by affirmative vote of at least two-thirds of the whole Board of Directors of such holding cor- 
poration at a meeting called for the purpose; provided, that the foregoing shall not apply in any 
case where the salary of any particular person shall have been previously authorized at an an- 
nual rate in excess of $10,000, pursuant to such a consent, and such person shall be continued in 
the same office, with no increase in salary. 


(c) No person being a director or officer of any subsidiary corporation shall at the same 
time be a director or officer of another corporation which shall then be in competition with it 
or with the corporation holding a majority of its stock or with any subsidiary thereof. 


(d) Any officer may be removed at any time, either for or without cause, by affirm- 
ative vote of a majority of the whole Board of Directors at any meeting called for the pur- 
pose. 


(e) Any director may be removed at any time, either for or without cause, by affirma- 
tive vote of the holders of record of a majority of the outstanding shares of stock entitled to 
vote, at a meeting of the stockholders called for the purpose; and the vacancy in the Board 
caused by any such removal may be filled by the stockholders at such meeting or at any sub- 
sequent meeting. 


REORGANIZATION COMMITTEE 


The Board of Directors of United Aircraft & Transport Corporation has appointed Messrs. 
Philip G. Johnson, Joseph F. McCarthy and Joseph P. Ripley a Reorganization Committee, under 
whose direction the foregoing Plan, if adopted by the stockholders, is to be effected. 

The Reorganization Committee shall have the following specific powers, without limiting or re- 
stricting the powers implied by the Plan itself: 


(a) To take, or cause to be taken, all steps necessary or advisable to effect the Plan in 
general, as outlined herein, and to direct and supervise the execution of any and all details relating 
thereto. 
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(b) To make any alterations, modifications, etc., in the Plan which, in the judgment 
of the Reorganization Committee, may be necessary or advisable in order to effect the gen- 
eral purpose of the Plan, as outlined herein; provided, that any such alteration, modifica- 
tion, etc., be approved by a committee to be selected by the stockholders at the meeting called 
to consider this Plan. 


(c) To cause such steps to be taken as the Reorganization Committee may deem ad- 
visable to register the securities (including stocks and/or Voting Trust Certificates) of, and/or 
to take all other requisite action with respect to, the three new corporations with the Federal 
Trade Commission and/or with all other governmental authorities. 


(d) To cause the necessary steps to be taken toward listing the Voting Trust Certificates 
and stocks, as the case may be, of the three new corporations on the New York Stock Ex- 
change or any other security exchange on which, in the opinion of the Reorganization Commit- 
tee, it may be desirable that such Voting Trust Certificates or stocks be listed. 


(e) To cause to be disbursed, from the treasury of any one or more of the various cor- 
porations involved, such charges, fees, expenses, etc., as may be necessary or advisable, in the 
judgment of the Reorganization Committee, in connection with the reorganization. 


(f) To construe this Plan or any amendment or modification thereof; and any construc- 
tion placed thereon by the Reorganization Committee in good faith shall be conclusive and bind- 
ing upon all parties. 


None of the members of the Reorganization Committee shall incur any liability or be under 
any responsibility for any mistake or error of judgment, or for any act or thing which he may do 
or refrain from doing in good faith in endeavoring to carry out the provisions of this Plan, or 
for anything whatever in connection therewith, except for his own wilful default. 


ABSENCE OF WARRANTIES, ETC. 


No estimate, statement, representation or explanation contained in this Plan or in any circular, 
notice or advertisement made, issued or given, or which may hereafter be made, issued or given, in 
connection therewith or in connection with any proceeding thereunder or in pursuance thereof is in- 
tended or is to be accepted as a warranty or as a condition of assent to the Plan; and no defect or 
error herein or in any such circular, notice or advertisement shall affect or release any assent hereto. 


ADOPTION BY STOCKHOLDERS 


This Plan shall not become operative until duly adopted by the stockholders of United Aircraft 
& Transport Corporation, at a special meeting thereof called for the purpose. 
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UNITED AIR LINES TRANSPORT CORPORATION 


AND SUBSIDIARIES 


APPROXIMATE PRO FORMA CONSOLIDATED BALANCE SHEET AS AT Marcu 31, 1934 


(After Giving Effect to Proposed Plan of Reorganization) 


ASSETS 
‘CURRENT ASSETS: 


Cash yarns eek Cok ae VAS OR EG [ER ROR my ae OR MU et Le 
U. S. Treasury Bonds and Bills 
TradexA ccounts :Receiva bless pyaetse are cos Cathe OA eee, En ne ea 


Sundry Accounts Receivable, Accrued Interest, etc. 
Inventories 


a)" tets fa O@(e\'ey ©) Ter Ge: (erm len Ime tS O\ Bl wile fe bie ee wate (bw ike 6) wile! Mm Baw ta) cig te 


0 (6 Rie 00 Le, 0 6.0 01 8, eye. e Chee © 14: 86 ele \et ws lenele 


BSNS 0) Oley O45 a! 18) 0.8: Je) Ohm, Si a Ah ee Mae) oe wo le a he ® aS G1 Oe 6) Ole A) eS et ede 6) © elem. Fae Oe she) eels) ee a) wise Kee 


INVESTMENTS: 
Miscellaneous Investments—Less Reserve ........... 200 ce cee cccccccecececcececees 
FIXED ASSETS: 
Transport Facilities: 
Land and Buildings 
Flying Equipment 
Other Equipment 


1 Be ©) Ble © 6 0.8. hag uml c) Siw wye)& ley d) ©) isiid: tales ‘9 ele 06 ee. 6 (s' 6 SLeiaela, 6S 0) 6 wile 6.8 4: sare ele 
OF. e 0) 006 oe 8 60 oie 66.6, 6%. 6 6) ere © S16 ee Mle) sale mils. as) o, 4,5) \6. #2) 6 10).6 (Lee) Se Le: Sele wie! & 


De isiiwi@. © le deal je) @ aig: ee: e, Wie, 8 # .0 (oe) @ ewe cb leh Biiels éx'eicelle), ola wi edadie Ke heli, @\ e/a, 6) 6: 6) ,616) 0 ele (tle 


Less Reserve for Depreciation 


ae: Be) walle oS le v6): ).0) 6) Gul we eles 6 0) 616) 6's is) ere wo ue cane) e 


Land, Buildings and Equipment of Airport at less than cost, and at not more than 
estimated replacement values—Lesa Reserve for Depreciation .................:- 


DEFERRED CHARncres—Ingurance,* etait. coc). det es he ee de ae ee ae 


LIABILITIES 
‘CURRENT LIABILITIES: 


Accounts Payable: 
United tAircratt Corporation and; Subsidianestenn.. nearer sae hire een eae eens ee 
Boempe Airplane. Company rand, SUDSIGIATICS ery sian ateters er eee ieee tee ret eer a 
Obhersaye ral erase ngeis patete, susie) Gro ac Phere, sneratel aan hoyaeel oa ew atecwes Whtmars EARN A atone ean Were a sae So 


Accried AW Ag es, FLAKES. CLC. ois scrace: detects exerwiete alate patel alates Gir h ait wineiole ale Wshalo?a tele ithe nial 


PROVISION FOR HMEDERAL LNCOMEA TAX Sotto dele eee tral eee ote ere icles eicle oat neler or eeenenat anor 


RIN EARNED, 5 SURV IONE ie ofece iveue cua ei cies caane id tenNehl a sats eee AIS PAI che bane teh RMN LIIS Regen no ea 


RESERVES: 
POPP LNSUTANCE Ae occa Rael tes cic see Ree ee eNO oye Bice here aie RTE TDL a RR EA tee TTT alee 
Mor: Contin Pen cles (n'a cgtacd ih 6ctscsos gy ststersia tela) elas faba triphos, oleate sitellel re lel Miche presente RMA MSN ls 


Minority INTEREST IN STOCK AND SURPLUS OF SUBSIDIARY COMPANY ..............++ 


CAPITAL AND SURPLUS: 
**Capital Stock: 
Authorized, 1,200,000 shares 
To be presently Issued, 1,043,766 shares—$5.00 par value .............-.....-045. 
Luntials Surplage acu. ccctte cere a geste Mea tenoereeeste etetet cust suite seiste Mearns eee teh Aeuesienrcece log 


*Includes $369,000.00 due from and withheld by U. 8S. Post Office Department. 


$3,995,000.00 


*618,000.00 
5,000.00 


295,000.00 


$1,719,000.00 
4,761,000.00 
1,254,000.00 


$7,734,000.00 


3,385,000.00 


$4,349,000.00 


1,101,000.00 


$ 33,000.00 
4,000.00 


107,000.00 


$ 381,000.00 
6,000.00 


$5,218,830.00 


4,466,170.00 


$4,913,000.00 


71,000.00 


5,450,000.00 
309,000.00 
$10,743,000.00 


$ 144,000.00 
327,000.00 


$ 471,000.00 
62,000.00 


$ 533,000.00 
114,000.00 


387,000.00 


24,000.00 


$ 9,685,000.00 
$10,743,000.00 


**Of the authorized but unissued capital stock 57,893%4 shares will be issuable, jointly with shares of United Aircraft 
‘Corporation and Boeing Airplane Company, upon the exercise of stock purchase warrants of United Aircraft & Transport 
Corporation, if exercised on or before November 1, 1938. (See paragraph (10), page 6 of Plan.) 


Note: Above Balance Sheet subject to comments outlined under ‘‘Sratus AFTER EFFECTING PLAN’’, paragraph (2), 


page 9 of Plan. 
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UNITED AIRCRAFT CORPORATION 
AND SUBSIDIARIES 


APPROXIMATE PRO FORMA CONSOLIDATED BALANCE SHEET AS AT Marcu 31, 1934 


(After Giving Effect to Proposed Plan of Reorganization) 


ASSETS 
CURRENT ASSETS: 


Si mreismcedeta eiolclere tere dice rsucle teria apeeraterc ure tnledstel oi veel ioc sis foe ei ealaelomelews emis wibrca 
RUT UT OAMUILY VOUOA DCS ELUM eng net elie» 4 G)4'5 5 SW. bse repo aie SPA wlohe we sii ss { 
U. 8. Municipal and Dominion of Canada Bonds 
Trade Accounts Receivable: 
United Air Lines Transport Corporation and Subsidiaries ..................+00- 
MC) TNOMMMIGGHSE MOSOLVE Mate ect yc 4 cieweits Wliovexctonctsiiene as eirielers. 5, che iets ie-e' si ola ( Selierais ler elle sie o clco's wit 
Sundry Accounts Receivable, Accrued Interest, ete. ............. 2. cece eee ee ee cece 
VON EOLLCS MEAS pet Ferenc ketet c stote sl areca sesrtcteramiaicianeteve earns is Isic pales wie e9 bie aie. 6 edie. ele ‘ete 


eee eee eee er eee eee oe eee eee eeesee 


INVESTMENTS: 
48,088 shares of stock of Pan American Airways Corporation (at $25.00 per share) 
DNRC MEERHGOUN SLICES) EDEBOLY Oates 11's wheres are huss se lefen emo 4! = Ne olga latels vidi, dares wale ne oteed be aie tre 


FIxEeD ASSETS: 
Property and Equipment of Active Plants, at Cost: 
Mand wanda util ain Os ercetenetererse rs ace iar. siecle vensty es stele eNeain tts ays atetalsi elaine cle OMe ons ve 
Machinery Loolspandmnquipmonte «nm. teetieibee sits cttsieicne cleric DRE faye saad ol eaeteavalie ct as 


Ines MeseLVent On. DEpreciationweres cece whawis's cists 6 eee sieroe alas seals lars ie 


Land, Buildings and Equipment—Abandoned and Inactive Plants at Estimated Realiz- 
able Values, Less Reserve for Depreciation on Inactive Plants ................... 


Land, Buildings and Equipment of Airport at less than Cost, and at not more than 
estimated replacement values—Less Reserve for Depreciation .................... 


DMEMAE MDE CHARGHS——INSUTANCE yy OLCaE isle emis citrate Vote ae A vicekehay helo le sve sieie OBIS leelataraiate tov 


LIABILITIES 
CURRENT LIABILITIES: 


Accounts Payable: 
omneLairpiane Company and Gusidiarien ye) eve pele e as apse sous eos REO eve g 
MED OR ee ttareee is ds ereteeese TRNAS Oe ode Seatac dette ates fae a! 10" 6's, 0's Gs airaste al roid Cay/aia'a! 0 (A oielal ei'ehet 00. i 


ACCIUOUMVVATCH mLEAXOSS OLG a tans ae citi le men cmerlcicksl eid cle mies oie ate e nGbat? Geta, Bey aes eh ot 


IPROVISTONSROREEEDERA TEEN COMES LA Xia mune. eonvelel hPainieie nine aie eeeie tis wialcvers cig ela alc area alalearg 


ESD ANSON Me CON TR ACIS wer tin eer AT th seetan Ah, Aa ema tees MeN aCe ie eho os Leo eT es 


RESERV MerORs CON DEN GEN CLES ger. rrr sia temere tes i ncttiate ol aiiare aches ne palor Oe ein cnttinarelore slid ck a peievest avis 
MINoRITY INTEREST IN STOCKS AND SURPLUS OF SUBSIDIARY COMPANIES .............. 


CAPITAL AND SURPLUS: 
*Capital Stock: 
Authorized 2,400,000 shares 
To be presently Issued, 2,087,532 shares—$5.00 par value ......... sae 
Pare MMR E AUS BEN RC Rec Oe ee eh are Ce Oe sae @ bietehe! bls edie & Mhahts aA OATS Ie dpa d4 Goble 


$ 2,625,000.00 


33,000.00 
1,095,000.00 
16,000.00 


3,137,000.00 


$ 1,202,000.00 


19,000.00 


$ 4,381,000.00 
3,677,000.00 


$ 8,058,000.00 


2,208,000.00 
$ 5,850,000.00 


766,000.00 


873,000.00 


$ 1,000.00 
350,000.00 


$10,437,660.00 
3,852,340.00 


$ 6,906,000.00 


1,221,000.00 


7,489,000.00 
76,000.00 
$15,692,000.00 


$ 351,000.00 
193,000.00 


$ 544,000.00 
261,000.00 


312,000.00 


$ 1,117,000.00 
218,000.00 


67,000.00 


$14,290,000.00 
$15,692,000.00 


*Of the authorized but unissued capital stock 115,787% shares will be issuable, jointly with shares of United Air Lines 
Transport Corporation and Boeing Airplane Company, upon the exercise of stock purchase warrants of United Aircraft & 


Transport Corporation, if exercised on or before November 1, 1938. 
Nove: 
page 9 of Plan. 
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(See paragraph (10), page 6 of Plan.) 
Above Balance Sheet subject to comments outlined under ‘‘Starus AFTER EFFECTING PLAN’’, paragraph (2), 


BOEING AIRPLANE COMPANY 
AND SUBSIDIARIES 


APPROXIMATE PRO FORMA CONSOLIDATED BALANCE SHEET AS AT Marcu 31, 1934 


(After Giving Effect to Proposed Plan of Reorganization) 


ASSETS 
CURRENT ASSETS: 
CAST Mee eid ic Sic wis ere cl ore teve "alle x voile teialie saptulat afta ere) wiara\'e a /eneceerelinielio earls a tayevanat late Vallevenctstane Gre erent 
U, 8% Treasury: Bonds and: Bills 2. ccc) 2. ses sce 8s vest pa hibis «eins eine toa ae gre $ 1,125,000.00 
Trade Accounts Receivable: 
United Aircraft Corporation nnd Subsidiarios 2. pene ners cso e Meee ass ones 1,000.00 
United Air Lines Transport Corporation and Subsidiaries ...................... 4,000.00 
CF Lo Vacs sca ate tiete Se elec e nen deint Sn cele Maan Ste Ka' soy Ste Sear tenia ene 109,000.00 
Sundry Accounts Receivable, Accrued Interest, ete, ...........-2. eee eee eee eee eee 4,000.00 
TNventories *s ss eee Ra aed es Ag meee > o'ale Wists } mete taieyalave awe Svea a aie ye aay Bas, sea EAN Als ee ennade 1,749,000.00 


INVESTMENTS: 
Miscellaneous Investments—Less Reserve 2c. 0530 Ge cc bs ceca sales cea sues anes abies 


FIXED ASSETS: 
Property and Equipment of Active Plants, at Cost: 
and cand (Buildings yates ercuelole sels siete a aleve catehelevetene einetstats apan oelnuctalen stsfne! <tceet tie su ctetere $ 1,037,000.00 
Machinery, + Tools. sind . Equipment. \. ss sals as cose coal are eee so viele aiieaieiala @ eta sere 634,000.00 


$ 1,671,000.00 
Less; Reserve, tor; Depreciation « is css cc nace cues chemiees a ois «2s eee 554,000.00 


$ 1,117,000.00 
Land, Buildings and Equipment—Inactive Plant at Estimated Realizable Values, 


Less Reserve fer aDepreciation "o. ¢.. «tacs+ aussie 240.49 9 200 Oe ood See Oe cee aie 163,000.00 
DEFERRED); CHARGES—Insurance, CbCs. aides o../c os o0.0 0.6 arvilsis ejstsle cpeievatnielepmmehets store oleveialelorcta2 
LIABILITIES 
CURRENT LIABILITIES: 
AGhOUHTE PAVADIO he se see ejha e's sie ob ¢ lad Gm sean eal al WW oa hy vv Caan Ivara k MG e oo Qoavege cal ela a Ct olat ota es $ 49,000.00 
INTO av lo PMWM eget yd WE 4205) US) Oy ed err JG Ololg ¢ onic oo blo monciann cA online aoatg Mid. ibe. 118,000.00 
PROVISIONT FORE EDERALUINCOMEe LAX “apevare oper eieielistets ts nis reuniorelriolotel siiatnietetersietedere wi enonsisne here 
ADVANCES ON# CONTBACTS: i Giivcis! 5s stey sie» cieis Went oie avo's sis) nie ofaie cist hiel e leveiieh o¥el easier otic ou siel ouanete tasters 
RESERVES FORs CONTINGENCIES ware folaie cate evens eit eerste ole ater el cere ieicieite nel atete deters toilet tetera aeanel tere terete 


*MINOoRITY INTEREST IN STOCKS AND SURPLUS OF SUBSIDIARY COMPANY 


CAPITAL AND SURPLUS: 
**Capital Stock: 
Authorized, 600,000 shares 
To be presently Issued, 521,883 shares—$5.00 par value .............-c2eeececees $ 2,609,415.00 


Dnitial sSurphusit sits ic nt bisa alsiaieie seis) siwale a aiplin'e ® whelalels ose bin «oialw iain oe per LTO Extata eae ete 1,398 ,585.00 


$ 2,992,000.00 


10,000.00 


1,280,000.00 


28,000.00 
$ 4,310,000.00 


$ 167,000.00 


98,000.00 
4,000.00 


$ 269,000.00 
33,000.00 


$ 4,008,000.00 
$ 4,310,000.00 


*Minority Interest in Boeing Aircraft of Canada, Limited, is represented by 710 shares of 6% Preferred Stock, with 
dividends accruing thereon from December 1, 1930, and 1,710 shares of Common Stock (13.2%), which have no equity value. 
Of these shares, 375 Preferred and 750 Common are held by Boeing Airplane Company, subject to repurchase agreement. 

**Of the authorized but unissued capital stock 28,9467 shares will be issuable, jointly with shares of United Air Lines 
Transport Corporation and United Aireraft Corporation, upon the exercise of stock purchase warrants of United Aircratt 
& Transport Corporation, if exercised on or before November 1, 1938. (See paragraph (10), page 6 of Plan.) 


Note: Above Balance Sheet subject to comments outlined under ‘‘Srarus AFTER EFFECTING PLAN’’, paragraph (2), 


page 9 of Plan. 
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UNITED AIRCRAFT & TRANSPORT CORPORATION 
2S Five AR Ee) AMENCU'E 


New YorkK CITy 


May 22, 1934 
To the Stockholders of 
UnItTED ArrRcRAFT & TRANSPORT CORPORATION: 


Enclosed herewith is a notice of a special meeting of stockholders of this Corporation, which has been called to be 
held on June 20, 1934, for the purpose of considering the Plan of Reorganization, a copy of which is attached to the 
notice, and, if the Plan of Reorganization be adopted, of authorizing the sale by the Corporation of all its property and 
assets, including its good-will, in accordance with the Plan of Reorganization, and of consenting to the dissolution of 
the Corporation. You will also find enclosed a form of proxy to be used at the said meeting. As it will require the vote 
of two-thirds of the outstanding stock to effect the Plan, you are requested to sign and return the proxy without delay. 


Reasons for Reorganization 


In my letter to stockholders, dated March 28, 1934, the reasons which have led your directors to conclude that a 
reorganization of the Corporation is advisable were set forth in full. If the great air transport system which this Cor- 
poration has created and developed is to be preserved for the stockholders, it appears to be essential, in view of the 
Government’s expressed attitude, that that system shall become wholly independent of equipment manufacturing af- 
filiates. A reorganization is, therefore, not so much a matter of choice as of necessity, and the sole consideration 
should be, not whether a reorganization is desirable (for on that point argument seems to be precluded), but how it. 
can be best effected in the interests of the stockholders. 


Scope of Reorganization 


The manufacturing activities of your Corporation fall naturally into two widely separated manufacturing groups, 
one centering at Hartford, Connecticut, and the other at Seattle, Washington. So long as the air lines supplied a con- 
necting link between these groups, it was practicable to exercise administrative control of all the manufacturing sub- 
sidiaries from a central point. With the separation of the transport lines, however, your directors believe that the 
logic of the resultant situation will require that each group of manufacturing companies be given independent man- 
agement. As indicated in the letter of March 28, 1934, the Plan of Reorganization has thus been prepared on the 
principle of creating three new independent corporations, one of which shall acquire the stocks of the transport com- 
panies, another the stocks of the eastern equipment companies, and the other the stocks of the western equipment com- 
panies. The detailed steps by which it is proposed to effect the reorganization are set forth in the Plan, to which your 
careful attention is invited. 


Net Income of Corporations Constituting the Three New Groups: 1929-1933 and 1934 (to March 31) 


Attached to the Plan will be found approximate pro forma consolidated balance sheets as at March 31, 1934, of the 
three new corporations. In addition, there is here set forth a tabulation showing the consolidated net income for the 
five years and three months ended March 31, 1934, of the three groups of corporations contemplated by the Plan, 
after all charges (including federal income taxes), but without either inclusion of income or deduction of operating 
and other expenses of United Aircraft & Transport Corporation (of Delaware) and The United Aircraft & Trans- 
port Corporation (of Connecticut), respectively; the items of interest income and operating expenses being shown 
in the tabulation following the first: 


CONSOLIDATED NET INCOME OF CORPORATIONS CONSTITUTING THE THREE NEW GROUPS 


FIVE YEARS AND THREE MontHS ENDED Marcu 31, 1934 


Manufacturing 
Eastern Western Transport 
Bee ee oe as a kin $6,433,946.93 $ 92,295.00 $2,728,747 .06 
Sr NT ad en ol Ean elie Nanette dunks 1,384,915.21 221,401.72 1,870,983.49 
© CA MEE. Is G(rGv oR IE RM Ow RE PO. bbw. Coates. 1,045,438.68 306,135.21 1,859,546.68 
Meal sz pee titoag 1208) ORDPIR AG HAY. PY) FZ S52 S *6,006.72 1,212,688.16 
ERTL SEE oe ee. eee a cree 1,103,748.63 442,250.10 (Biel pote ae ta 
PEELS NEOLIL ERE MD, clogs cen a5 cried BAe leem eee a's as 438,862.62 *217,354.61 *854,040.06 


*Indicates loss 

Note: To refiect the net income of the respective groups, the above figures include net income of certain of the corporations prior 
to date of acquisition. For example, those of the transport group include net income of National Air Transport, Inc. for the entire 
period, although control was not acquired until April, 1930. The net income of the manufacturing companies includes profit on sales to 
affiliated companies. 
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INTEREST INCOME AND OPERATING EXPENSES OF UNITED AIRCRAFT & TRANSPORT 
CORPORATION (OF DELAWARE) AND THE UNITED AIRCRAFT & TRANSPORT 
CORPORATION (OF CONNECTICUT) 


FivE YEARS AND THREE MONTHS ENDED Marcu 31, 1934 


Interest Operating 

Income Expenses 
NAc te 20! A a a esr WR. SRR Ce TIE oN eo $640,038.33 $318,724.75 
Wes i930. 6 5oks a Po ee a ee ae cl eee 424,513.92 873,901.02 
VY €at 193159 cae. Se CP ae eee ee ee nk 299,900.74 O2/jale.00 
Vear 19320; Voet viet Ca7On NG. eet eee eens opens Oe 356,247.72 482,827.25 
Vear LOSS) eS ae OE a a dg en ee ee oe ee 289,439.98 525,355.42 
Three. Months 1934: 4 bic: >. etehans praesent 25,648.22 133,075.73 


Notre: The above does not include extraneous income and non-recurring charges such as profits and losses on sale of securities, 
organization and stock listing expenses and other items of a similar nature, or federal income tax savings through inclusion of the com- 
panies in consolidated returns. 


Attached to this letter are consolidated profit and loss accounts of United Aircraft & Transport Corporation and 
its subsidiaries for the year 1933 and for the first three months of the current year, segregated as between the operating 
subsidiaries constituting the three new groups, together with an apportionment of the income and expenses of United 
Aircraft & Transport Corporation (of Delaware) and The United Aircraft & Transport Corporation (of Connecti- 
cut), showing the resulting net income of each division after making such adjustments. 


Inter-Company Profits 


Inquiries have been made, from time to time, with respect to profits realized by the equipment manufacturing sub- 
sidiaries from the sale of equipment to the transport system. Specific reference to this subject was made in the an- 
nual report for the year 1933, wherein attention was called to the profits arising from the purchase of planes by the 
transport subsidiaries for the re-equipment of their lines. The total sales of such equipment made by the manufacturing 
subsidiaries to the transport subsidiaries during the year 1933 amounted to approximately $4,100,000, and the amount 
of inter-company profits arising therefrom is calculated at approximately $500,000, as at December 31, 1933, after 
deducting depreciation on such equipment, charged to operations of the transport lines. 


In addition to the profits from sales to the transport group just referred to, there have been inter-company profits 
from sales by one subsidiary to another subsidiary, which inter-company profits, however, were included in reports to 
stockholders only to the extent that the relating equipment was sold to outside parties. Stockholders desiring to be in- 
formed of the amount of inter-company revenues and sales as compared to revenues from outside sources and sales to 
outside parties, segregated as between the three new groups, for the year 1933, may obtain an analysis thereof upon 
application to the Secretary of the Corporation. 


As stated in the annual report for the year 1933, sales of equipment by manufacturing subsidiaries to transport sub- 
sidiaries were effected at prices equivalent to those at which similar equipment was currently sold to outside purchasers. 


Stockholders’ Protective Committee 


A Stockholders’ Protective Committee, consisting of Messrs. George Brokaw Compton, Chairman, Martin C. 
Ansorge, George Gordon Battle, Alexander Hamilton and F. William Zelcer, entirely unrelated to the management 
of the Corporation, was organized during April of this year under independent auspices. The Plan of Reorganiza- 
tion has been discussed at length with this Committee and certain suggestions made by it have been incorporated 
in the Plan submitted herewith. 


Adoption of Plan—Proxies 


As noted in the early part of this letter, it will require the vote of two-thirds of the outstanding stock to effect the 
Plan. You are, therefore, requested to sign and return, without delay, the accompanying proxy for use at the meeting, 
in order that a quorum may be assured. The signing of the proxy will not preclude your voting at the meeting in per- 
son, should you so desire; neither will the fact that you may have given a previous proxy prevent your signing the in- 
strument enclosed, which will have the effect of revoking the earlier one. Signature to the proxy should correspond, 
so far as practicable, with the name of the stockholder as written upon the face of the stock certificate. No witness is 
required. 


By order of the Board of Directors, 


PuHiLip G. JOHNSON, 
President 


UNITED AIRCRAFT & TRANSPORT CORPORATION AND SUBSIDIARIES 


CONSOLIDATED PROFIT AND LOSS ACCOUNT 
(With Segregations and Apportionments) 


YEAR 1933 
Manufacturing 
Kastern Western Transport Total 
OPERATING SUBSIDIARIES CONSTITUTING THREE 
NEW GROUPS 
OPERATING REVENUES AND SALES: 
SEIGEY eo pls BSB Bate cin CREO OL rare CO Re En Sie ean re ar $10,867,057.12 $5,711,483.16* $ $16,578,540.28 
PIDOTACINY  MOVORUER vcs cig tis en Dae wate ne a he ess 126,207.66 is seer ty eS Oagar ae 9,988,974.69 
$10,993,264.78 __$5,711,483.16 ——-$9,862,767.03 ——«$26,567,514.97 
OPERATING EXPENSES AND Cost oF SALEs: 
WOSTH PAN GM XPCNSOS wee esa sie cial elec face eels ao ele ete os ol nls $ 9,285,552.89 $5,084,916.41 $8,042,112.49 $22,412,581.79 
ROTOR URON 2 alos in ale Sein ayy cathe 50 4's sce n 507,394.37 94,048.87 1,653,916.54 2,255,309.78 
$ 9,792,947.26 $5,178,965.28 $9,696,029.03  $24,667,941.57 
OPERATING ENCOME. .. . SeeR Ss... a See’ $ 1,200,817.52 $ 532,517.88 $ 166,738.00 $ 1,899,573.40 


OTHER INCOME: 
Interest 
ROE ts ae ar ne? Sis eh cto aeons ice, eas data eae 8 50 science 


OTHER DEDUCTIONS: 
Loss on Investments—Net 
Sundry 


6-0 wre mpe papth © Soc 2 be © 0 © 6 enche le 


+ 1S. 6) bce ee @Ubeen SULA © Okie. 6.0 0 0. apne ReueKs Sha CANS 6 8 8) 6) «CUS akaE 


Net Income BrerorEe TAXES ................ 


FEDERAL INCOME Tax (Basis of Three Consolidated Returns) 


UNITED AIRCRAFT & TRANSPORT CORPORATION 
(or Det.) AND THE UNITED AIRCRAFT & TRANS- 
PORT CORPORATION (oF CoNN.) 


INCOME: 
in tereste «5. nen a. o> han eee SB. oe SRR 
OPERATING EXPENSES: 
Salaries of Officers and Employees 
Legal and Auditing 
Capital Stock Taxes 
Transfer Agents, Registrars, and Corporate Fees .... 
Office, Travelling and Miscellaneous Expenses ........ 


miele ef eaika (oe: 9 <é)ie: 6 Be)! 9) elie) s me 0 BoM a wee 


OTHER INCOME AND DEDUCTIONS—NET: 
IMO: Tope Benger [ALi fk 8 deg el eo oltre On RE ca cache 
Sundry 


Net Income before Taxes 


FrpErRAL Income Tax (Saving through Consolidated Re- 
turn ) 


$ " 27,208.28  $ 12,269.71  $° °78,131.97 $ 117,604.96 
75,084.42 24,255.08 14,044.74 113,384.24 
$ 102,287.70 $ 36,524.79 §$ 92,176.71 $ 230,989.20 
$ $ 3621166 $ 5,230.97 $ 30,980.69 
32,327.11 11,454.43 46,998.33 
$ 32,327.11 $ 39,428.45 $ 6,223.46 $ 77,979.02 


AY S 1,970,278:11 $ 


166,529.48 


529,614.22 


87,364.12 


$ 252,691.25 


40,138.90 


$ 2,052,583.58 


294,032.50 


~$ 1,103,748.63  $ 


442,250.10 


He2is oles 7 


$ 1,758,551.08 


$ 147,614.39 $ 41,968.80 $ 99,856.79 $ 289,439.98 
$ 112,074.97 $$ 31,864.45 $ 75,815.42 $ 219,754.84 
65,122.77 18,515.30 44,053.64 127,691.71 
10,578.42 7,155.99 20,742.00 
30,876.31 20,886.91 60,541.78 
49,278.79 14,010.64 33,335.66 96,625.09 
$ 267,931.26 $76,176.54 $181,247.62 $525,855.42 
$ $8e711 §$ $ 2,250.69 $ 6,583.74 
9,960.28 = _ 6,737.84 19,529.97 
So pssink |S $ 4,487.15  $ 13,006.23 
$ 118,683.70 $ 82,821.83 $ 76,903.68 $ 222,909.21 
44,564.05 12,670.17 30,146.27 87,380.49 


8 69,119.65 


NSE N CGM See ee Ene Oe Ee on Pee TET = $ -1,034,628.98 -: 


$19,651.66 $46,757.41 


$135,528.72 


$422,598.44 $165,794.94 


$ 1,623,022.36 


Income and expenses of United Aircraft & Transport Corporation (of Del.) and The United Aircraft & Transport Corpora- 
tion (of Conn.) have been distributed to the three new groups on the basis of 51%, 14.5%, 34.5% respectively. 


(5), page 5 of the Plan of Reorganization.) 


(See paragraph 


*Includes sales totalling $208,455.37 to United Aircraft Exports, Inc., shown in Hastern Manufacturing group. 


Nore: Italics represent red figures. 


UNITED AIRCRAFT & TRANSPORT CORPORATION AND SUBSIDIARIES 


CONSOLIDATED PROFIT AND LOSS ACCOUNT 
(With Segregations and Apportionments) 


THREE MONTHS ENDED MARCH 31, 1934. 


QPERATING SUBSIDIARIES CONSTITUTING THREE 
NEW GROUPS 


OPERATING REVENUES AND SALES: 


 Sitiefove « ¢ © & Beh yi Ye pe. af eee iss «10 0) Uieits 9% 


Manufacturing 


Eastern 


$3,322,042.21 
26,402.73 


Western 


$467,184.91" 


OPERATING EXPENSES AND Cost oF SALES: 


$3,348,444.94 


Transport 


$ 
1,509,600.74 


Total 


$3,789,227.12 
1,536,003.47 


$467,184.91 $1,509,600.74 


$5,325,230.59 


Costs: and: Expensoay ..< 0.55... asians gugede «+ ss a- oe $2,721,932.60 $664,892.40 $1,935,291.99 $5,322,116.99 
Depreciation” “de. ssid. oy... ape bia ale oe a 131,716.13 23,030.93 450,243.98 604,991.04 
$2,853,648.73 $687,923.33 $2,385,535.97 $5,927,108.03 
OPERATING) INCOME. @ =. davies: ne © os eek $ 494,796.21 H $220,738.42 $ 875,985.28 $ 601,877.44 
OTeer INOOME "<2 6 paar as Sc ek Se one Me oe cee ee 17,995.98 3,478.94 22,076.02 43,550.94 
$ 512,792.19 $217,259.48 $ 853,859.21 $ 558,326.50 
Open (DE DvCrioNs (HT5. RY. es 12. PR as ee a 2,430.35 95.13 180.85 2,706.33 
Net. INCOME BEFORE: TAXES sie ccaoa- ee ae $ 510,361.84 $217,354.61 $ 854,040.06 $ 561,032.83 
BEDERAL: INCOME “TAX jw cite spr tesepareg mas Bybee te bes eo 71,499.22 71,499.22 
$ 438,862.62 $217,354.61 $ 854,040.06 $ 682,532.05 
UNITED AIRCRAFT & TRANSPORT CORPORATION 
(or Det.) AND THE UNITED AIRCRAFT & TRANS- 
PORT CORPORATION (oF CoNN.) 
INCOME: 
Xntdrest. 4. 2S.) MCs. OE. oe US eta e's eee $ 13,080.59 $ 3,718.99 $ 8,848.64 $ 25,648.22 
OPERATING EXPENSES: 
Salaries of Officers and Employees .................. $ 20,050.03 $ 5,700.50 $ 13,563.26 $ 39,313.79 
Legal ‘and > Auditing; 4 2.902 coe G5 GG Be coos so bs SRM 25,497.87 7,249.40 17,248.56 49,995.83 
Transfer Agent, Registrar, and Corporate Fees ...... 6,331.43 1,800.11 4,283.03 12,414.57 
Office, Travelling and Miscellaneous Expenses ....... 15,989.29 4,545.97 10,816.28 31,351.54 
$ 67,868.62 $ 19,295.98 $ 45,911.13 $ 133,075.73 
OTHER DEDUCTIONS: 
Ldossvon~In vestments ize sy. taicrs eee earl ae ee aris ac $ 24,751.64 $ 7,037.23 $ 16,743.76 $ 48,532.63 
Lossxon Sale of, Scrip. . 5 .\. 5 Sap. tan es Bs cs ee ey 27.85 7.92 18.84 54.61 
$ 24,779.49 $ 7,045.15 $ 16,762.60 $ 48,587.24 
‘$ 79,567.52 $$ 28,622.14 $ 58,825.09 $ 156,014.75 
Nit PNOOMEY 406 ce Antec cuiblo® Selgiee cw Pe crams ens Sar" 359,295.10 $239,976.75 $ 907,865.15 $ 788,546.80 


Income and expenses of United Aircraft & Transport Corporation (of Del.) and The United Aircraft & Transport Corpora- 


tion (of Conn.) have been distributed to the three new groups on the basis of 51%, 14.5% and 34.5% respectively. 


graph (5), page 5 of the Plan of Reorganization.) 


(See para- 


*Includes sales totalling $138,439.84 to United Aircraft Exports, Inc., shown in Eastern Manufacturing group. 


Note: Italics represent red figures. 
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